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Interstate Commerce Commission Date _DEC 28 N
Washington, D.C. 20423 Feo 8 20.(9{)
Dear Madam: ICC Washington, D. C

Enclosed for recordation under the provisions of
49 USC §11303 are 1) two fully executed copies of a Lease
Agreement dated as of November 20, 1979 and 2) one fully
executed copy and two xerox cpolés each of two Assignment
of Railroad Lease Agreement dated as of November 20, 1979.

A general description of the railroad rolling stock
covered by the enclosed documents is:

Twentp~-five (25) 50'6" general purpose XM type boxcars
bearing reporting mark and numbers GMRC 11050 through
GMRC 11074, both inclusive (but in part as to the
Assignments as indicated below)

The names and addresses of the parties to the enclosed
documents are:

Lessor/Assignor: Brae Corporation, as Agent
Three Embarcadero Center
San Francisco, California 94111

Lessee: ' Green Mountain Railroad Corporation
Post Office Box 57
Chester Depot, Vermont 05144
Assignee (twenty
boxcars, GMRC 11050-
GMRC 11069): Arthur Rublos$s$
Suite 1440
69 West wWashington Street
Chicago, Illinois 60602



Secretary

Interstate Commerce Commission
Decembexr 26, 1979

Page Two

Assignee (five box-

cars, GMRC 11070~

GMRC 11074): Helen Boehm
25 Fairfacts Street
Trenton, New Jersey 08638

The undersigned is Agent for the lLessor/Assignor for
the purpose of submitting the enclosed documents for recorda-
tion and has knowledge of the matters set forth therein.

Please return copies of the enclosed documents not
needed for your records to Charles T. Kappler, Esqg.., Alvord
and Alvord, 200 world Center Building, 918 Sixteenth Street,
N.W., Washington, D.C. 20006 or to the bearexr of this letter.

Enclosed is a check in the amount of $60.00 payable to
the order of the Interstate Commerce Commission covering the
required recordation fees.

Very truly yours,

ALVORD AND ALVORD, as Agent
for Brae Corporation

—————
By /.
Charles T. Kappler



'\\1 .’ Iy .‘ §

W .
‘: 1. -

) 3, / ' )/ .\\.\'\v, c : /

'Intnstate Qﬁommette @mumissiou :
Y wasbtugmn B.C. 20423 | 12/26/79

OFFICE OF THE SECRETARY "
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Charles T. Kappler,Esq. - i
Alvord@l & Alvord Lo ;
200 VWorld Center Bu11d1ng jk
918 16th St.,N.W.. = 4

washington , D.C. ;20006 % o
Dear ’,./ ‘ ’\ .‘v W P .

; Ly i
! e t
Sir Joo :\\% e
The enclosed document (s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 u.s.c.

11303, on / at , and assigned red
11 40am . !
recordation n n1206/7 '

1}1"33 & 11233-A ,11234,11234-A , 11234-B
Sincerely yours,

/ﬂ %}?.tt.//c?q;yz(/d

. Aga ha L. Mergeriovich
N\ . Secretary

I
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Enclosure (s) , 7

C / SE-30
\ / (7/79)
/
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THIS LEASE AGREEMENT, made as of this 20th day of November, 1979 between the R
BFAE CORPORATION, a Delaware corporation with principal offices at Three Embarcadero -
Center, San Francisco, California 94111, as agent for undisclosed princ1pa1 owners - '

(""BRAE") as Lessor and GREEN MOUNTAIN RAILROAD CORPORATION, a Vermont corporation !
(""LESSEE") as Lessee, . ’

1. Scope of Agreement 'I B L P

A. BRAE agrees to lease to Lessee and Lessee agrees to lease from BRAE freight
cars as set forth in any lease schedules executed by the parties concurrently here- ‘
with or hereafter and made a part of this Agreement. The word "Schedule'" as used Co
herein includes the Schedule or Schedules executed herewith and any additional R
Schedules and amendments thereto, each of which when signed by both parties shall _—
be a part of this Agreement. The scheduled items of equipment are hereirafter 'f
called collectlvely the "Cars." 3 aa ‘ C
. . ot e

B. It is the intent of the parties to this Agreement that BRAE shall at all
times be and remain the lessor of the Cars. Lessee agrees that it will at no time
take any action or file any document which is inconsistent with the foregoing intent -
and that it will take such action and execute such documents as may be necessary to :é
accompllsh this intent. . 3

y‘. ) 1. ’3\.

2. Term . . o et ';"
" A. This Agreement shall remain in full force until it shall have been termi- _
nated as to all of the Cars as provided herein. The lease pursuant. to this Agree- i
ment with respect to each Car shall commence when such Car has been ‘delivered, as o
provided in Section 3A hereof, and shall continue until ten (10) years (the "1nitia1 @
lease term'') have expired from the actual date of delivery, as provided in Section 3A
hereof, for the last of the Cars described on the Schedule'on which. such Car is B

described. . . .

B. Notwithstanding Section 2A, each Owner, acting independently, shall have o
the right in his absolute discretion to terminate the Lease Agreement with respect :
to one or more of his Cars in the event that any additions, alteratioms, ‘modifica-
tions or improvements to his Cars, or any of them, are required by the American
Association of Railroads, the Department of Transportation or any other regulatory a
agency or are otherwise required in order to comply with applicable laws, regula- v
tions or requirements affecting the use or ownership of the Cars. The right to S
terminate the Lease Agreement granted to each Owner pursuant to this Section shall e
apply only to those Cars which require such modifications or improvements. ‘Said ?%
right shall be exercised by each Owner electing to terminate by giving Lessee thirty
(30) days written notice. Unless the Owner electing to terminate notifies Lessee
in writing within one hundred twenty (120) days of the date the requirement was
announced, the right to terminate the Lease Agreement pursuant to this Section.shall
automatically expire. If any Owner fails timely to notify Lessee of his election to
‘terminate, then each such Owner shall, if he has not already done so, promptly com-
mence and diligently complete such modification. Said right to terminate shall be E»
in addition to any rights BRAE or the Owners may have to terminate the lease under
Sections 6C, 6D or 8 of the Lease Agreement. .

ST - Se e
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3. Supply Provisions . S H-dff-'('V;n'”' ""N'f
\ : L T A Tt
A. BRAE will inspect each of the Cars tendered by the' manufacturer'for' ' «
delivery to Lessee. Prior to such inspection, however, Lessee | shall confirm f? IR
in writing to BRAE that the sample Car which will be made available for ‘Lessee's '4{4; 4

inspection prior to the commencement of deliveries conforms to the specifications " »

- of the equipment agreed to by Lessee. Upon such approval by Lessee. and BRAE's Sy
determination that the Car conforms to the specifications ordered by;BRAE and to ‘.f
all applicable governmental regulatory specifications, and this Agreement has not ' !
been terminated, BRAE will accept delivery thereof at the manufacturer's facility . o
and shall notify Lessee in writing of such acceptance. . Each of the Cars shall.be .i
deemed delivered to Lessee upon acceptance by BRAE. The Cars shall be moved.to :
Lessee's railroad line or as otherwise specified by Lessee at no.cost to Lessee as bﬁ' ?
soon after acceptance of delivery by BRAE as is consistent with mutual convenience '
and economy. Due to the nature of railroad operations in- the United%Stgtés, BRAE
can neither control nor determine when the Cars leased hereunder will' actually be
available to Lessee for its use on its railroad tracks. Notwithstanding that Lessee
may not have immediate physical possession of a Car, the lease hereunder with respect
thereto shall commence upon acceptance by BRAE from the manufacturer, Lessee agrees
to pay to BRAE the rent for such Car set forth in this Agreement. To move the Cars .
to Lessee's railroad and insure optimal use of the Cars after the first loading of -
freight for each Car on the railroad line of Lessee (the "initial loading'), BRAE .
agrees to assist Lessee in monitoring Car movements and, when deemed necessary by -

Lessee and BRAE, to issue movement orders with respect to such Cars to other railroad
lines in accordance with ICC and AAR interchange agreements and rules. ’

'

R
N

+

B. Lessee agrees that so long as it shall have on lease any Carsg,iq shall not
lease freight cars from any other party until it shall have received. all of the Cars
on the Schedule or Schedules. Lessee shall give preference to BRAE and shall load P
the Cars leased from BRAE prior to loading substantially similar freight cars leased
from other parties or purchased by Lessee subsequent to the date of this'Agreement
or interchanged with railroads; provided, however, that this shall in no event pre-~ -
vent or prohibit Lessee from fulfilling its obligations to provide transportation
and facilities upon reasonable request therefor to shippers on its railroad tracks.

C. Additional Cars may be leased from BRAE by Lessee only upon the mutual
agreement of the parties hereto. Upon such agreement, such additiomal Cars shall
be identified in Schedules to this Agreement and shall benefit from and be subject
to this Agreement upon execution of the Schedules by BRAE and Lessee. Netwithstand-
ing the execution of any Schedules, including Schedules for additional Cars, the
delivery of any Car to Lessee shall be subject to manufacturer's delivery schedules, _
the availability of financing on terms satisfactory to BRAE and the mutual acknowl- |
edgement of the parties that the addition of such Cars is not likely to reduce N
Utilization (as defined in Section 6A hereof) of all Cars on lease to Lessee to less |
than 87.5 per cent in any calendar quarter. If, due to any of the factors listed in . |
the preceding sentence, fewer than all of the Cars listed on a Schedule shall be de-
livered to Lessee, the initial lease term shall terminate ten (10) years from
the date on which the final Car of the most recent group of Cars was delivered as
provided in Section 3A hereof. ) S . -

" R .
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A. BRAE and Lessee agree that on or before delivery of any CarL toliessee, drile
said Cars will be lettered with the railroad markings of Lessee and'may also ‘be J
marked with the name and/or other insignia used by Lessee. BRAE and Lessee fur— “
ther agree that any Car may also be marked with the name of BRAE and any other L
information required by an owner or secured party under a’ financing agreement ' '
entered into by BRAE in connection with the acquisition of such Car, "All such
names, insignia and other information shall comply with all applicable regulations. 5%

B. At no cost to Lessee, and with Lessee's approval, BRAE shall during the term
of this Agreement prepare for Lessee's signature and filing all documents relating to
the registration, maintenance and record keeping functions involving. the Cars. Such
documents shall include but are not limited to the following: (i) appropriate. AAR
documents including an application for relief from AAR Car Service Rules 1 and 2; St
(ii) registration in the Official Railway Equipment Register and the Universal Machine .
Language Equipment Register; and (iii) such reports as may be required ‘from time to - . .
time by the ICC and/or other regulatory agencies. o . LN I P

b

!

C. Each Car leased hereunder shall be registered at no cost to-Lesgsee in the .
Official Railway Equipment Register and the Universal Machine Language Equipment : o,
Register. BRAE shall, on behalf of Lessee, perform all record keeping functions : i
related to the use of the Cars by Lessee and other railroads in accordance with AAR )
railroad interchange agreements and rules, such as car hire reconciliation. Corre-
spondence from railroads using such Cars shall be addressed to Lessee at such address’
as BRAE shall select. BRAE shall cooperate with other Lessors engaged in leasing cars !
to the Lessee by working out with such parties a 51ngle uniform record keeping system
that satisfies all parties. . : L . R

o . ) i
. o

D. All record keeping performed by BRAE hereunder and all record of payments, &
charges and correspondence related to the Cars shall be separately recorded and '
maintained by BRAE in a form suitable for reasonable inspection by Lessee from-time =~ -
to time during regular BRAE business hours. Lessee shall supply BRAE;with such re- .= .
ports, including daily telephone reports of the number of Cars on Lessee's tracks, .,
regarding the use of the Cars by Lessee on its railroad line as BRAE may reasonably **'

request. v P

5. Maintenance, Taxes and Insurance ‘ : _ o : , | o

A. Except as otherwise provided herein, BRAE will pay all costs, expenses; )
fees and charges incurred in connection with the use and operation of each of the .
Cars during its lease term and any extension thereof, including but not limited to
repairs, maintenance and servicing, unless the same was occasioned by the fault of
Lessee. Lessee shall inspect all Cars interchanged to it to insure that such Cars .
are in good working order and condition and shall be liable to BRAE for any repairs : .
required for damage not noted at the time of interchange. Lessee hereby transfers - '
and assigns to BRAE all of its right, title and interest in any warranty in respect
of the Cars. All claims or actions on any warranty so assigned shall be made and
prosecuted by BRAE at its sole expense and Lessee shall have no obligation to make g
any claim on such warranty. Any recovery under such warranty shall be payable solely ‘

to BRAE. LR
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.'B. Except as provided above, BRAE shall make or cause to be made such‘inspectioneg'
of, and maintenance and repairs to, the Cars as may be required.’ Upon requeat of : BRAE, . ..

Lessee shall perform any necessary maintenance and repairs to Cars on Leasee 8 railroad
tracks as may be reasonably requested by BRAE. BRAE shall also make,?at BRAE S ex-~
pense, all alterations, modiffications or replacement of parts as shall be necessary

to maintain the Cars in good operating condition throughout the ‘term of the:lease of
such Cars. Lessee may make running repairs to facilitate continued immediate use of

a Car, but shall not otherwise make any repairs, alterations, " improvements or additions
to the Cars without BRAE's prior written consent. If Lessee makes an' alteration, im-
provement or addition to any Car without BRAE's prior written consent, Lessee shall be
liable to BRAE for any revenues lost due to such alteration, -Title to any such altera-
tion, improvement or addition shall be and remain with BRAE,' S S

C. Lessee will at all times while this Agreement is in effect be. responsible
for the Cars while on Lessee's railroad tracks in the same manner that Lessee is
responsible under Rule 7 of the AAR Car Service and Car Hire Agreement Code of Car
Service Rules--Freight for freight cars not owned by Lessee on Lessee's railroad
tracks. Lessee shall protect against the consequences of an event of loss involving
the Cars while on Lessee's railroad tracks by obtaining insurance. Lessee ghall also
maintain bodily injury and property damage liability insurance. Lessee shall furnish
BRAE concurrently with the execution hereof and thereafter at intervals of not more
than 12 calendar months with certificates of insurance with respect to the insurance
required as aforesaid signed by an independent insurance broker. All insurance shall
be taken out in the name of Lessee and BRAE (or its assignee) as their interests may .

appeart . . v ,l\\lh

D. BRAE will be responsible for all taxes, assessments and other governmental
charges of whatsoever kind or character due and to be paid relating to each Car and
on the lease, delivery or operation thereof which may remain unpaid as of the date ;-
of delivery of such Car to Lessee or which may be accrued, levied, assessed or im-
posed during the lease term, except taxes on income imposed on Lessee and sales
or use taxes imposed on the mileage charges and/or car hire revenues. BRAE shall
forward to Lessee all sales and use tax payments received by it on behalf of Lessee,
if any. *BRAE and Lessee will comply with all state and local laws requiring the
filing of ad valorem tax returns on the Cars. BRAE shall review all applicable tax
returns prior to filing. : c- '

6. Lease Rental o t\ L

A. Lessee agrees, subject to Section 6D hereof, to pay the following tent to

BRAE for the use of the Cars:: -

* . ' : ' R |
(1) BRAE shall receive all payments made to Lessee by other railroad companies-
for their use or handling of the Cars, including but not limited to mileage charges,

straight car hire payments and incentive car hire payments (all of which payments
made to it in the name of Lessee are hereinafter collectively referred to as
"payments") if the utilization of all of the Cars delivered to Lessee on an aggre-
gate basis for each calendar year shall be equal to or less than 89 ‘per cent. For
the purpose of determining utilization, "Car Day" shall mean one day on which one
Car is on lease hereunder, commencing on the initial loading of such Car. For the
purpose of this Agreement, "Utilization" shall mean with respect to any period a
fraction the numerator of which is (x) the aggregate number of Car Days for which
payments are earned by the Lessee during such period, and the denominator of which
is (y) the aggregate number of Car Days during such period. In addition, BRAE will

receive, as additional rental, all monies earned by the Cars prior to their 1n1t1a1~

loading. . ﬁ-.-,‘ o L : ,“

# the equivalent of

P

?
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(ii) 1In the event Utilization exceeds 89 per cent in any calendar year, BRAE =
shall receive an amount equal to the BRAE Base Rental only. For the ‘purpose: hereof, ’ s
BRAE Base Rental shall be an amount equal to the total payments for ,the calendar hoo
year multiplied by a fraction, the numerator of which is 89 per- cent and the .
denominator of which is the Utilization for such calendar year. (The above deter- -
mination of BRAE Base Rental insures that Lessee will, if Utilization ig greater Rt
than 89 per cent in any calendar year, receive all the payments made by other rail-

roads for use or handling of the Cars in excess:of the BRAE Base Bental )

»o
'
) 1

e i3
i
J oy

(iii) If BRAE pays other railroads to move Cars in accordance'with»Section 34
hereof, except for any payments incurred to deliver such'Cars to Lessee's railroad N
line, Lessee shall reimburse BRAE for such payments, but only from and out of the N
monies received by Lessee pursuant to Subsection 6A (ii) hereof ’fjw

(iv) The rental charges payable to BRAE by Lessee shall be paid‘from the R R
payments received by Lessee in the following order until BRAE receives the amounts
due it pursuant to this section: (1) incentive car hire payments, (2) straight C
car h1re payments; (3) mileage charges and (4) other. ‘ RN

(v) In the event damage beyond repair or destruction of a Car has . been re- .
ported in accordance with Rule 7 of the AAR Car Service and Car HireﬂAgreement
Code of Car Hire Rules--Freight and the appropriate amount due as a result thereof ' |
is received by BRAE, said damaged or destroyed Car will be removed from the cover- -
age of this Agreement as of the date that payment of car hire payments ceased. -

B. The calculations required above shall be made within five months after the end
of each calendar year. However, to enable BRAE to meet its financial commitments, '
BRAE may, prior to such calculations, retain the payments received by it on behalf of
Lessee. Further, since the parties desire to determine on a quarterly basis the ap- " }
proximate amount of the rental charges due BRAE, BRAE shall within three months after o
the end of each calendar quarter, calculate on a quarterly. basis rather than a yearly
basis the amount due it pursuant to this section. Any amounts payable pursuant to'the : !
preceding sentence shall be paid promptly following such calculation, provided how-

ever, that following the yearly calculation, any amount paid to either party in ‘excess i
of the amounts required by the yearly calculation shall be promptly refunded to the
appropriate party. _ .- . ‘ - . S : tﬁgﬂ

C. If at any time during a calendar quarter, the number of days that the Cars have :
not earned car hire payments is such as to make it mathematically certain that the 3‘5
Utilization in such calendar quarter cannot be equal to or greater than 87.5 per cent, "
BRAE may, at its option and upon not less than ten (l0) days' prior written notice to .
Lessee, terminate this Agreement as to such Cars as BRAE shall ‘determine or require T
Lessee at such time to file the appropriate AAR documents for relief from AAR Car e
Service Rules 1 and 2 pertaining to Lessee's 50-foot XM Boxcar fleet. BRAE shall
prepare such documents for Lessee's signature and filing at no cost‘to Leasee.

N Y
L , IR
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D. If the ICC shall, at any time, (l) issue an order reduding incentive car hiren
payments for Cars on an annual basis to less than' three months without a'corresponding, q
increase in straight car hire payments or other monies ‘available’ to _both BRAE and Lesgsee
at least equal in amount to such reduction or (2) determine that Lessee may .not apply its
incentive car hire receipts in payment of the rental charges set forth in this,Section 6
BRAE may, at its election which shall be effective promptly upon written notice to Lessee
either (i) terminate this Agreement, or (ii) keep this Agreement in: effect except thatii
shall be modified so that thereafter the rent which Lessee shall pay. to BRAE for the use
of the Cars, notwithstanding anything contained in Section 6A hereof to the contrary, '
shall be 100% of the payments, of whatever character, made to- Lessee by other railroad @
companies for their use or handling of the Cars, including but not limited to, mileage

charges, straight car hire payments and incentive car hire payments.‘ Lo .
: . . v\' ]

E. During the term of this Agreement, 1if any Car remains on.LeSsee's railroad track’
for more than seven consecutive days, BRAE may, at its option and upon not'less than -
twenty~four (24) hours' prior written notice, terminate this Agreement as to such Car. and
withdraw such Car from Lessee's railroad tracks. .If any such Car remains on Léssee's.: i
railroad tracks more than seven consecutive days because Lessee has not given preference:
to the Cars as specified in Section 3B hereof, Lessee shall be liable for and remit to
BRAE an amount equal to the payments Lessee would have earned if such Cars were in the
physical possession and use of another railroad for the entire period.. L i

y i . i n X
' s [ . . ‘ ‘
B X . . ! v .

7. Possession and Use , Lo e

A, So long as Lessee shall not be in default under. this Agreement Lessee shali
be entitled to the possession, use and quiet enjoyment of the: Cars in accordance with - .
the terms of this Agreement and.in the manner and to the extent Cars are customarily
used in the railroad freight business, provided that Lessee retain .on its railroad o
tracks no more Cars than are necessary to fulfill its immediate requirements to provide "'
transportation and facilities upon reasonable request therefor to shippers on its rail- .*
road tracks. However, Lessee's rights shall be subject and subordinate to the rights .
of any owner or secured party under any financing agreement entered into by BRAE in ' /|
connection with the acquisition of Cars, i.e., upon notice to Lessee from any such )
secured party or owner that an event of default has occurred and is: continuing under
such financing agreement, such party may require that all rent shall be made directly
to such party and/er that the Cars be returned to such party. Lessee agrees that to . . ‘.
the extent it has physical possession and can control use of the Cars, the Cars will
at all times be used and operated under and in compliance with the laws of the juris-
diction in which the same may be located and in compliance with all lawful acts, rules
and regulations, and orders of any governmental bodies or officers having power to
regulate or supervise the use of such property, except that either BRAE or Lessee may
in good faith and by appropriate proceedings contest the application of any such rule,:,
regulation or order in any reasonable manner at the expense of the contesting party. i

l|'. \

¥

B. Lessee will not directly or indirectly create, incur, assume, ‘or suffer to,?-*"
exist any mortgage, pledge, lien, charge, encumbrance, or other security interest or
claim on or with respect to the Cars or any interest therein or in thie Agreement or.
any Schedule thereto. Lessee will promptly, at its expense, take such action as may
be necessary to duly discharge any such mortgage pledge, lien, charge, encumbrances,

security 1nterest, or claim if the same shall arise at any time. : o e
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C. Lessee shall use best efforts to keep the Cars within the Upited.States and ' "
to cause third parties having control over their use and destination‘to.keep the Cars ﬂ
within the United States in order to avoid recapture of any allowable investment tax &

crcdit claimed with respect to the Cars. . P : 'J;,,w,,,
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8. Default . T 3'“ oLV i
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A. The occurrence of any of the following events shall be an event of default' b

% R r. . ;“,X-‘

(i) ‘The nonpayment by Lessee or BRAE of any sum. required herein to be paid %f

by Lessee within ten (10) days after any such payment is dve. v | i :
- .:‘\ M "f e ',‘

- (ii) The breach by Lessee of any other term, copvenant, or condition of this
Agreement, which is not cured within ten (10) days tnereafter. - T - .

(iii) Any act of insolvency by Lessee, or the filing by Lessee of any petition
or action under any bankruptcy, reorganization, insolvency or moratorium ‘law, or -
any other law or laws for the relief of, or relating to, debtors. IETRE '”fg

)
» ' -,'I.
i "

(iv) The filing of any involuntary petition ‘under any bankruptcy, reorganiza—
tion, insolvency or moratorium law against Lessee that is not dismissed within ﬂ
sixty (60) days thereafter, or the appointment of any receiver or trustee to take ;
possession of the properties of Lessee, unless such petition or appointment'is set
aside or withdrawn or ceases to be in effect w1th1n sixty (60) days from the date

of said filing or appointment. ' Cy

(v) The subJection of any of Lessee's property to any levy, seizure, assign-'
ment, application or sale for or by any creditor or governmental agency. B

(vi) Any action by Lessee to discontinue rail service on all or a portion of
its tracks or abandon any of its rail properties pursuant to applicable provisions
of the Interstate Commerce Act or the laws of any state such as to materially and’

adversely affect the utilization of the Cars. , ”
. . & L

(vii) Lessee shall be merged with or consolidated into another corporation ', -

which after such merger or consolidation shall have a net worth less than that of :
Lessee immediately prior thereto. . S . ';j

B. Upon the occurrence of any event of default, BRAE, may, at its option,

(i) Terminate this Agreement, proceed by any lawful means- to recover damages
for a breach hereof, and terminate Lessee's right of possession and use of the Vo
Cars, whereupon all right and interest of Lessee in the Cars shall terminate and ..
thereupon BRAE may enter upon any premises where the Cars may be located and take.
possession of them and henceforth hold, possess and enjoy the same free from any .
right of Lessee, provided that BRAE shall nevertheless have the right to recover -
from Lessee any and all rental amounts which under the terms of this AgreementrL“
may then be due or which may have accrued to the date on which BRAE took such '

possession; or P L : o
. O ot o i v

(ii) Proceed by any lawful means to enforce performance by'Lesseefof-this ik

Agreement. e
‘ b

Lessee agrees to bear the costs and expenses, including without limitation reasonable’

attorneys' fees, incurred by BRAE in connection with the exercise of its: remedies pur-I
suant to this Section 8B. . o SR ; W?
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9. Termination

2
o
Tt

. v ‘\‘ 'e \ \‘ ‘
b" ' ' e‘)-z X ,,‘
At the expiration or termination of this Agreement as to any Car, Lessee will sur-
render possession of such Car to BRAE by delivering the same to BRAE at such place B A
reasonably convenient to Lessee as BRAE shall designate. A, Car shall be, no longer
subject to this Agreement upon the removal of Lessee's railroad markings ‘from such 1"* ¢
Car and the placing thereon of such markings as may be designated by ‘BRAE, either, .4
at the option of BRAE, (1) by Lessee upon return of such Car.to Lessee's railroad line j?
or (2) by another railroad line which has physical possession of the Car. at the time’ '
of or subsequent to termination of the lease term as to such .Car. If‘such Car is not
on the railroad line of Lessee upon termination, any cost of, assembling,,delivering, n
storing, and transporting such Car to Lessee's railroad line or the railroad line of
a subsequent lessee shall be borne by BRAE. If such Car is on the railroad line of . ?
Lessee upon such expiration or termination or is subsequently returned: to Lessee' 8
railroad line, Lessee shall at its own expense within five (5) working days remove
Lessee's railroad markings from such Car and place thereon such markings 'as. may be
designated by BRAE. After the removal and replacement of markings, Lessee shall use Ny
its best efforts to load such Car with freight and deliver it to a1conneCting'carrier L
for shipment. Lessee shall provide up to thirty (30) days' free storage on its rail- :
road tracks for BRAE or the subsequent lessee of any terminated Car.:'If any Car is . ‘
terminated pursuant to Section 6C, 6E, or 8 hereof prior to the end of its lease term, ”
Lessee shall be liable to BRAE for all costs and expenses incurred by BRAE to repaint . :
such Car and place thereon the markings and name or other insignia of BRAE's subse—"'f A

W i ’ ! ’ \ “\ v
quent lessee. _ I , ") )
' v

-

10. Representations, Warranties and Covenants ' el i

Lessee represents, warrants and covenants that:

. : Al .

(1) Lessee is a corporation duly organized, validly existing and in good .wf
standing under the laws of the states where it is incorporated and has all neces-.
sary corporate power and authority, permits and licenses to perfotm its obligation<,
under this Agreement, , : L o o W R

[y

-(11) The entering into and performance of this Agreement will not violate any
judgment, order, law or regulation applicable to Lessee, or result in any breach
of, or constitute a default under, or result in the creation of any Iien, charge,,g
security interest or other encumbrance upon any assets of Lessee or on the Cars V'
pursuant to any instrument to which Lessee is a party or by which 1t or its assets
may be bound. o , ‘qf“

e




i ' "TH. «?(”F"”' =3 R

(1i1) There is no action or proceeding pending or threatened against’ Lessee\,
before any court or administrative agency or other governmental ‘body which might
result in any material adverse effect on the business, properties and ~assets, or.

+

conditions, financial or otherwise, of Lessee. ST S f peaedy ' B

[

G
i

(iv) There is no fact which Lessee has not disclosed to BRAE in writing, nor.
is Lessee a party to any agreement or instrument nor subJect to any "charter or-

other corporate restriction which, so far as the Lessee can now reasonably foresee,
will individually or in the aggregate materially adversely affect the ability of

the Lessee to perform its obligations under this Agreement. '-' i 'v'" e

‘

11. Inspection ) s S Co .

! i‘, . 'l" ',r\ "

BRAE shall at any time during normal business hours have the right to enter the

premises where the Cars may be located for the purpose of inspecting and. examining the -

Cars to insure Lessee's compliance with its obligations hereunder.. Lessee shall imme-
diately notify BRAE of any accident connected with the malfunctioning or operation of
the Cars, 'including in such report the time, place and nature of the accident .and the-
damage caused, the names and addresses of any persons injured and of witnesses, and
other information pertinent to Lessee's investigation of the accident. Lesseé shall
also notify BRAE in writing within five (5) days after any attachment, tax lien or
other judicial process shall. attach to any Car. Lessee shall furnish to BRAE promptly
upon its becoming available, a copy of its annual report submitted.to the ICC and,

.
(Y

when requested copies of any other income or balance ‘sheet statements submitted to the

ICC or its shareholders generally Lo .

12, Miscellaneous

A. This Agreement and the Schedules contemplated hereby shall be binding upon and .

shall inure to the benefit of the parties hereto and their respective successors and
assigns, except that Lessee may not without the prior written consent of BRAE assign
this Agreement or any of its rights hereunder or sublease the Cars to any party, and
any purported assignment or sublease in violation hereof shall be void. Lessee agrees’
to acknowledge, upon receipt, any assignment of this Agreement by BRAE to an owner or
secured party under any financing agreement entered into by BRAE in connection with'
the acquisition of all or part of the Cars leased hereunder.- ,

B. Both parties agree to execute the documents contemplated by this transaction
and such other documents as may be required in furtherance of any financing agreement
entered into by BRAE in connection with the acquisition of the Cars in order to con-
firm the financing party's interest in and to the Cars, this Agreement and Schedules
hereto and to confirm the subordination provisions contained 1n Section 7 hereof and
in furtherance of this Agreement. ‘

C. It is expressly understood and agreed by the parties hereto that this Agree-
ment constitutes a lease of the Cars only and no joint venture or partnership is being
created. Notwithstanding the calculation of rental payments, nothing herein shall be
construed as conveying-to Lessee any right, title or interest in the Cars except as a

lessee only. . ‘ , v
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STATE OF . MERMOOT........... ") | Cro T e e
COUNTY OF ... JINDPK .. ..... ) S R S i
: - [N : ' TET

. . . Lok

on thisQUSH day of /Vayﬁv&ﬁ( ceeeees, 1979, before me personally appeared
e QB GV DAY i e, to me personally known, who being by me
duly sworn says that such person is RSSO T ......... of QREZ 098 . ERQAA
that the foregoing Lease Agreement,-Rtder{5) No. ..... and Equipment Schedulets)- :
No. ../.. were signed on behalf of said corporation by authority of its board of
directors, and such person acknowledged that the execution of the foregoing, instru- |

- . o, P

ments were the free acts and deeds of such corporation. o
X . ;/A-)'Z _-3“ ;
Notlary Publg//,'h T
m(f Commisssod IRES . U T R
o ',"“:1.4/“," 5 t :
. ¥

Legeowey /0] 17%4

\

STATE OF fa%"ﬂ(ﬂ« ) o
county oFLiant Lo EEN T
On t§i$%¢ day of ..,/ LA/, . ’ 197..?, be%ore me personaily appeared |

S/ /) ﬁc L txd o, ... . .Wo me persona}ly known, who being by me

—— ™

duly sworn says th such person is ....FfOANLRILALI?IX...... of BRAE CORPORATION,
that the foregoing Lease Agreement, Rider(s) No. ..... and Equipment Schedule(s) 3
No. i were signed on behalf of said corperation by authority of its board of T
directors, and such person acknowledged that the execution of the foregoing instru-
ments were the freé acts and deeds of such corporation. f .
OFFICIAL SEAL K
SUSAN M. CODEGLIA
NOTARY PUBLIC — CALIFORNIA :
, PRINCIPAL OFFICE IN 1
Sk SAN FRANCISCO COUNTY . ‘ , _ _ !
My Commission Expires Nov. 8, 1980 § . . . :
B “
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- A
REnAnTTIon

DEC 2¢ 1979 -1} 40 Al aw Orrices 11234
ELIAS C.ALMORD (1942) i - IVORD AND ALVORD or cOUNBEL

ELLSWORTH . ALVORD (i964) - RECD rb;“,or NO....eeeemee Filed 1425 JESS LARSON
TERSTATE COMERCE Chi MMIS 00 WorLD CENTER BUILDIN URBAN A. LESTER
CHARLES T. KAPPUBRI:CCEE 5

A 1 3t SIXTRENTH ST*‘EB"U'ng 26 1079 il _19 AR CABLE ADDRESS
ROBERT S. HOPE )

WASHINGTON, . "ALVORD *
miron cemaces (F 0 96 1879 -1 :10 20006 |NTERSTATE COt SHERGECOMMISSION  revemmone

GEORGE JOHN KET AREA CODE 202
RICHARD N. BAGENSTOS 393-2266

* NOT A MEMBER OF @FM COHE Q0 Cos *‘pelgﬁmber 20, 1979

*SALSO A MEMBER oL

11234)%

- F)uu 1423

ROBERT W. AL
ALBERT H.GR
CARL C. DAvVIS®

TELEX
440348 CDAA U

Secretary Yo, J=3GOAL?0
Interstate Commerce Commission Data _0EC 26 1875,
washington, D.C. 20423 . ‘,'_(fit"
Dear Madam: PIO Weshing e, DG

Enclosed for recordation under the provisions of
49 USC §11303 are 1) two fully executed copies of a Lease
Agreement dated as of November 20, 1979 and 2) one fully
executed copy and two xerox cpphés each of two Assignment
of Railroad Lease Agreement dated as of November 20, 1979.

A general description of the railroad rolling stock
covered by the enclosed documents is:

Twenty-five (25) 50'6" general purpose XM type boxcars
bearing reporting mark and numbers GMRC 11050 through
GMRC 11074, both inclusive (but in part as to the
Assignments as indicated below)

The names and addresses of the parties to the enclosed
documents are:

Lessor/Assignor: Brae Corporation, as Agent
Three Embarcadero Center
gsan Francisco, California 94111

Lessee: Green Mountain Railroad Corporation

Post Office Box 57
Chester Depot, Vermont 05144

Assignee (twenty
boxcars, GMRC 11050-
e GMRC 11069): Arthur Rublof$
Suite 1440
69 West Washington Street
Chicago, Illinois 60602



Secretary

Interstate Commerce Commission
Decembexr 26, 1979

Page Two

Assignee (five box-

cars, GMRC 11070-

GMRC 11074): Helen Boehm
25 Fairfacts Street
Trenton, New Jersey 08638

The undersigned is Agent for the Lessor/Assignor for
the purpose of submitting the enclosed documents for recorda-
tion and has knowledge of the matters set forth therein.

Please return copies of the enclosed documents not
needed for your records to Charles T. Kappler, Esg.., Alvord
and Alvord, 200 world Center Building, 918 Sixteenth Street,
N.W.., Washington, D.C. 20006 or to the bearer of this letter.

Enclosed is a check in the amount of $60.00 payable to -
the order of the Interstate Commerce Commission covering the
required recordation fees.

Very truly yours,

ALVORD AND ALVORD, as Agent
for Brae Corporation

BY_L/._'_——J_/ﬁgzéd T

Charles T. Kappler
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Fnterstate Comineree Commission :
Vi SHashington, B.C, 20423 12/26/79
OFFICE OF THE SECRETARY - ’

Cizrles T. Kappler,Esg.

Alvord@l & Alvorc L ‘

000 World Center Duilding

918 16th St.,NeW. |

washington, D.C. 20006 %, L
Dear : o o . E o

Sir: N o % ‘ s =§ g

P
e

The enclosed document(s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 q.s.c.

11303, on / at , and assigned re#

2 /7 11 40&!’!1 H H
recordation n s). .

|
33 & 11230—A 11234,11234-A, 11234—3
Sincerely yours,

/ 7 % h—( L//,cﬂ.(pz('/d

Agdtha L. Mergenovich
Secretary

Enclosure (s)

. : SE-30
. ’ (7/79)



